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Pursuant to Tenn. Code Ann. § 65-4-201 et seq., Mo-Dad Utilities, L.L.C. ("Mo-Dad" or the
"Petitioner") hereby petitions for the transfer of a certificate of convenience and necessity and
approval of the transfer of certain assets from Riviera Utilities, Inc.' ("Riviera") to Mo-Dad.

In support of its Petition, Mo-Dad provides the following information:

Name and Address:

The legal name and physical address of the Petitioner:

Mo-Dad Utilities, L.L.C.
19350 North Muirfield Circle
Baton Rouge, Louisiana 70809

Correspondence or communications regarding this Petition should be directed to:

Attorney: R. Dale Grimes
Christopher L. May
Bass, Berry & Sims PLC
315 Deaderick Street
Suite 2700
Nashville, Tennessee 37238-0002

' A copy of the Order granting a certificate of convenience and necessity to Riviera is

attached hereto as Exhibit 1.
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with copies to:
Corporate William A. Stegall, Sr.
Representative: Manager
Mo-Dad Utilities, L.L.C.
19350 North Muirfield Circle
Baton Rouge, Louisiana 70809
Mo-Dad is a limited liability company organized under the laws of Louisiana and qualified
to do business in the State of Tennessee. See Ex. 2 (Mo-Dad Articles of Organization), 3 (Certificate

of Authorization to transact business in Tennessee).

Il. Qualifications.

Tenn. Code Ann. § 65-4-201 requires an applicant for a certificate of convenience and
necessity to show that it possesses sufficient financial, managerial and technical abilities to provide
the applied-for services. Mo-Dad satisfies each of these requirements.

A. Financial Ability.

Mo-Dad is financially qualified to provide water utility services in Tennessee. Attached are
financial statements for William A. Stegall, Sr. (as of-June 6, 2000). See Ex. 4. Mr. Stegall will
provide the initial capitalization of Mo-Dad and he will personally loan to Mo-Dad the majority of
the remaining funds necessary to purchase, upgrade and operate the acquired assets of Johnson
Properties. Financial statements of Riviera, as reported by the Debtor-in-Possession, Martin A.
Schott, are attached as Exhibit 5.

As described below, Mo-Dad intends to acquire substantially all the assets of Riviera and to
make certain improvements to the physical plant thereof. Mo-Dad will fund operations of the
property acquired from Riviera through ongoing operational revenues and other capital raised from

members of Mo-Dad. Attached are Mo-Dad's three-year pro forma income statement and pro forma
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water operation and maintenance expense budget. See Ex. 6, 7. Because the information contained
in Exhibits 4, 5, 6 and 7 is confidential and proprietary financial information, these Exhibits are
being filed under seal pursuant to Tennessee Regulatory Authority ("TRA™) Rule 1220-1-1.03(8).

B. Managerial Ability.

Mo-Dad possesses the managerial qualifications to provide water utility services in
Tennessee. As described in the attached bibliographical information, Mo-Dad's management team
has extensive management and business experience in the water utility and related industries. See
Ex. 8 (biographical information regarding Mo-Dad key personnel).

C. Technical Ability.

Mo-Dad possesses the technical qualifications to provide water utility services in Tennessee.
Mo-Dad was organized on April 14,2000 for the principal, but not exclusive, purpose of purchasing
the properties presently owned by Johnson Properties, Inc. ("Johnson Properties"), make all
necessary improvements to such properties and provide safe, reliable and high quality service to the
people of the communities that it will serve. Mo-Dad's affiliated company, Mo-Dad-1, Inc. has
significant long-term experience in the waste water / sewerage business. William A. Stegall, Sr.,
manager of Mo-Dad-1, Inc. and Mo-Dad, has over 16 years of experience in that industry. Mo-Dad
intends to retain William W. Schoening, Jr., current Chief Executive Officer of Johnson Properties,
in a similar capacity. Mr. Schoening has eighteen years of experience in the water distribution and
wastewater industries. In addition, Mo-Dad's Tennessee operations will be headed by its current
manager.

As noted above, Mo-Dad's management will have technical abilities that will enable the

Applicant to engineer, construct, operate and manage its water utility in Tennessee. Mo-Dad plans

(8




to retain the services of those employees currently operating the Riviera system, as well as to seek
assistance from local Tennessee contractors for improvements and renovations of the Riviera
physical plant.

I11. Public Interest and Necessity.

The transfer of certificate of convenience and necessity from Riviera to Mo-Dad to operate
a water utility in Tennessee will benefit the public because it will enable continuity of the water
service presently provided by Johnson Properties and enable improvement of existing systems.
William A. Stegall, Sr. and the other managers of Mo-Dad have the technical ability and experience
to provide reliable and adequate service to Riviera ratepayers. In addition, Mo-Dad is committed
to maintaining, improving and repairing the facilities.

The improvements planned by Mo-Dad also will benefit the public. Mo-Dad intends to
implement new, technologically advanced and environmentally friendly systems in the market
currently served by Riviera, as well as to make such renovations as are necessary to ensure a properly
functioning physical plant. Therefore, as a result of the acquisition, Riviera ratepayers' service
quality will be improved. Mo-Dad's commitment to ratepayers, along with its trained technicians
and experience (through its affiliate) in technological advances will result in improved quality of
service to ratepayers.

In addition to improvements to the physical plant. Mo-Dad will evaluate existing personnel,
undertaking a review of current management practices. Managers and technical employees of

Johnson Properties and its subsidiaries will be retained based on skill and experience to operate and

upgrade facilities. Where needed, new management personnel and technical staff will be added.




Mo-Dad's entry into the Tennessee water utility market will neither prejudice, nor
disadvantage any class of water utility customer presently served by Riviera. By acquiring Johnson
Properties' assets, Mo-Dad seeks the status of a regulated utility. The TRA will maintain its ability
to regulate and audit the operations of Mo-Dad. Consequently, there will be no effect on competition
in the marketplace.

Moreover, Mo-Dad's entry into the Tennessee water utility marketplace will benefit the local
economy through Mo-Dad's investment in facilities, as necessary. Communities served by Mo-Dad
likewise will benefit from improved and consistent service.

IVv. Miscellaneous.

A. Authority in Other States.

In addition to Tennessee, Mo-Dad currently is applying for certificates of authority to operate
the water utilities currently operated by Johnson Properties in the States of Louisiana, Mississippi,
North Carolina, South Carolina and Pennsylvania.

Mo-Dad was recently organized as a limited liability company and therefore has no history
of compliance. Its affiliate, Mo-Dad-1, Inc., is unregulated. Mo-Dad-1, Inc., however, has a history
of regulatory permitting and compliance through the Louisiana Department of Health and Hospitals.

There are no known restrictions on Mo-Dad's ability to obtain all necessary permits in all
jurisdictions.

B. Regulatory Contacts.

Subsequent to regulatory approval, William A. Stegall, Sr. will serve as primary regulatory
contact with the Applicant and will possess ultimate responsibility for overseeing and monitoring

Mo-Dad's maintenance and repair of systems in Tennessee. In addition, it is anticipated that T.G.




Pappas, R. Dale Grimes and Christopher L. May will continue to represent Mo-Dad for Tennessee
legal and regulatory matters. Mr. Stegall may be reached at:
Mo-Dad Utilities, L.L.C.
19350 North Muirfield Circle
Baton Rouge, Louisiana 70809
(225) 665-2949 - Telephone
T.G. Pappas. R. Dale Grimes and Christopher L. May may be reached at:
T.G. Pappas
R. Dale Grimes
Christopher L. May
Bass, Berry & Sims PLC
315 Deaderick Street
Suite 2700
Nashville, Tennessee 37238-0002
(615) 742-6200 - Telephone
C. Mergers, Acquisitions and Corporate Structure.
Mo-Dad has not consummated any pertinent mergers or acquisitions. On May 30, 2000,

however, Mo-Dad submitted a formal offer for the purchase of all of the assets of Johnson
Properties. See Ex. 9.

Johnson Properties holds the stock of approximately 60 subsidiary corporations that operate
water utilities and/or sewer services to various areas of the above-referenced states. Johnson
Properties filed a voluntary petition under Chapter 11 of the U.S. Bankruptcy Code in the United
States Bankruptcy Court for the Middle District of Louisiana, No. 09-14037.% The utilities operated

by Johnson Properties subsidiaries are regulated by the states in which they operate, including

2

Mo-Dad respectfully requests that this Petition be handled expeditiously because the
Bankruptcy Court is expected to permit the formal acceptance of bids on June 20, 2000 with the
consummation of the transaction expected before the end of December, 2000.
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Tennessee. Some of the assets of the Tennessee subsidiary of Johnson Properties, Riviera, may be
in need of repairs, renovations or replacement which Mo-Dad has agreed to perform.’

Mo-Dad's offer to acquire Johnson Properties assets are subject to certain conditions
precedent, including without limitation:

(1) Approval by or receipt of letters of non-opposition or permits of all applicable

regulatory agencies, including the TRA;

(11) That there be no fines, penalties, levies, sanctions, monetary awards, restitutions or
other claims imposed by the state or federal regulatory agencies and courts of law
upon the assets to be acquired by Mo-Dad; and

(iii)  Mo-Dad's ability to obtain interim adequate rate relief to ensure a reasonable rate of
return.

D. Customer Deposits and Non-recurring Charges.

Mo-Dad does not expect to routinely require customer deposits, but may request them in
certain circumstances. Mo-Dad will state terms, conditions and amounts for any such deposits in
its tariffs, which it will submit for approval of the TRA. Currently, Mo-Dad is not bonded for the
amount of any such deposits. Mo-Dad, however, expects to require certain non-recurring charges

for initiating service. These charges will also be included in Mo-Dad's tariffs submitted to the TRA.

5 Certain of Johnson Properties' subsidiaries' operations located outside the State of
Tennessee have been in such a condition that criminal charges have been filed against its principals.
Fines and penalties have been levied and regulatory investigations may have commenced in other
states.




’ E. Policies, Rules and Orders.

Mo-Dad will comply with all applicable statutes, rules and orders concerning the operation

of a water utility in Tennessee.

CONCLUSION

Mo-Dad respectfully requests that the TRA transfer the certificate of convenience and

necessity currently held by Riviera to Mo-Dad, approve the transfer of assets from Riviera to Mo-

Dad and grant such other relief as it deems necessary and proper.

Dated: June 16,2000

2117417.1

Respectfully submitted,

N/

R. Dale Grimes

Christopher L. May

Bass, Berry & Sims PLC

315 Deaderick Street

Suite 2700

Nashville, Tennessee 37238-0002
(615) 742-6200 - Telephone
(615) 742-2790 - Facsimile

Attorneys for Mo-Dad Utilities, L.L.C.
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BEFORE THE TENNESSEE pPUBLIQR SERVICE COMMISSION
35100,

June 30, 1989 Nashviﬂeng’engﬁsge
. ﬁﬂa‘?l! SQ

IN RE: PETITION OF RIVIERA UTILIF@FS
OF TENNESSEE, INC., FOR:A
CERTIFICATE OF CONVENIENﬁ{rQNQhH

NECESSITY. -

CASE NO. y-87-7540

. . o

v 0 R D EER:

-

This matter is before the’ Tenneiiig Pub!:c service._

I A N

Commissfon upon the petition 8¢ Riviera ut¥L¥;%e5“of
Tennessee, Inc.. (Riviera) for 2 cangf;icate of pub41c
convenience and necessity to GmeTAke A-ﬁqger'seﬁﬁfyﬂad&
d1str1but{on system as 2 publacugtj§§§;; o

The matter was set "for hearing and heard Apr11 5,
1989, before Mack H. Cherry, thmtafyﬁggtive ‘Judge. “Ign Hay
1, 1989, the Administrative Judge-dﬁéped hfs lnitia? H?Uer
recommending that the petition be granted.- SEARER T

The Commission considered this Alttér at its
Commission Conference held me%gﬁ”é 34 was
concluded after careful consi¢anity$n of the entire (eéafﬁ'
jncluding the Administrative Judgeafy ;n1t1a1 Order 3*& FARS

applicable l1aws and statutes, th&t;ﬁﬁb Adm1n1strativ27

mal,
Judge's Inftial Order should be- aggrovg& and that'the

authority should be granted. '*;"Linn ratifies and
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adopts the findings and conclusions of the Administrative
Judge with the following corrections:

{a) On page 6, Yine 5, of the Initial Order, the
word ®"operation® should be changed to "operating" and on
page 6, line 9, the word "as" should be changed to "and."
The corrected sentence shall read as follows:

The operating ratio (expenses divided by revenues)
represents the amount of Riviera's revenues which
are to be used to pay for its operating expenses

: and the remaining revenue is to be used to pay

v ' interest and a return to the owners of the system.
(b) On page 7, first paragraph, line 13, "$4"
shoﬂ1d be changed to "$3.60." The corrected phrase sh$11
read:

Water Rate $3.60 per month
(flat monthly billing)

IT IS THEREFORE ORDERED:

l. That the Administrative Judge's Initial Order
in this docket, dated May 1, 1989, as corrected above, is
hereby ratified, adopted and incorporated by reference in
this Order as fully as though copied verbatim herein,
including the findings and conclusions of the Administrative
Judge, which the Commission adopts as its own.

2. That Riviera Utilities Company is hereby
granted a certifijcate of convenience and necessity to
operate a water supply and distr1buti6n system within two
developments in the 5th Civil District of Hardeman County,
Tennessee, known as Candlewood Lakes and Cherokee Landing as

set forth in the petition,
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™ ERANK COCHRAN, COMMISHIONEN

TENNEoSEE PUBLIC SERVICE COMMISSION
480 JAMES ROBERTSON PARKWAY
NASHVILLE, TENNESSEE 37219 -

PAUL ALLEN, EXECUTIVE DIRECTOR

KEITH BISSELL, cuairMAN HENRY M. WALKER, GENERAL COUNSEL

STEVE HEWLETT, COMMISHIONER -

May 2, 1889 @E®EHWE

MAY 8 2988
Messrs. Robert L. Echols and Clay Petrey TENRESSEE FUELLS SERVILE COMM,
Attorneys at Law ACCOUNTING

. 7200 One Commerce Place
“Nashvllie, Tennessee 372389
L &

RE: " RIVIERA UTILITIES OF TENNESSEE, INC. - U-B7-7540

Dear Messrs. Echols & Clay:
| have enclosed & copy of the Initial Order of the
Administrative Judge Iin ¢this case noted above.

The Commission will review all of the issues addressed by
the judge in his decision and they will provide all partles
an opportunity to express their opinion of the findings of
the Jjudge.

Encloaad Is a copy of the order setting the matter for
review. This order does not affect your right to request

reconsideration of the initial order of the Administrative
Judge,

D4y EELGHLL THL
AUL ALLEN 2 pofe

EXECUTIVE DIRECTOR L: E‘_ E [

ah

xc: Parties of Record ,--» E' {T':é'
. & N
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BEFORE THE TENNESSEE PUBLIC SERVICE COMMISSION
Nashvilie, Tennessece
May 1, 1989

IN RE: PETITION OF RIVIERA UTILITIES OF TENNESSEE,
INC., FOR A CERTIFICATE OF CONVENIENCE AND
NECESSITY.

DOCKET NO. U-87-7540

t ' ORDER

This matter is before the Tennessee Public Service

Commission upon its own motion.

Having reviewed the Initlal Order in the above
captioned matter on May 2, 1889, the COmmfsslcn pursuant to
T.C.A. Section 4-5-315(b), hereby notifles all parties that
the Commission will review all issues raised in the record

of this proceeding before the Administrative Judge.

Any party may note his exceptions to the Initial Order
by filing a brief with the Commission within 5 days of the
date of this Ordger.. Reply briefs may be fiiled within & days
after filing exceptions. Any party may request oral

argument on the issues raised In the briefs.

Requesta for extensions of time within which to flle
briefs must be made iIn writing to the Executive Director of
thisa Commission ana accompanied by a proposed order to be

signed by the Chairman of this Commission. The request must
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indicate that copies of the request and proposed order have
been served on nlf parties.

The Commission deciaion to review the Inltial Order
doss not affect any party‘s right to petition the
Administrative Judge to reconsider the tnitial Order
pursuant to T.C.A. Section 4-5-317. Should such a petition
be filed, the time Iimits set forth in this Order for the
;gubmls:lan for exceptions and replies be suspended and wil|

: Begln to run ab Initio, from the date of the final order

disposition of the petition to reconsider

CHAIRMAN KEITH BISSELL

e Qe

COMMISSIONER STEVE HEWLETT

Z

Yo EN
COMMISS IONER FRANK COCHRAN

~

ATTEST TO:

L LEN
EXECUTIVE DIRECTOR
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BEFORE THE TENNESSEE PUBLIC SERYICE COMMISSION
Nashville, Tennessae
May 1, 1989

IN RE: PETITION OF RIVIERA UTILITIES OF TENNESSEE,
INC., FOR A CERTIFICATE OF CONVENIENCE AND
NECESSITY.

DOCKET NO. U-87-7540

INITEAL*ORDER

R ]

This matter is before the Tennessee Public Service

Commission upon the petition of Riviera Utilities of

Tennessee. Inc., (Riviera) for a certificate of public

Convenience and necessity to engage in business as 2 public

utility.

The matter was set for hearing and heard April 5, 1989,

before Mack H. Cherry, Administrative Judge, at which time

the following appearances were entered:

APPEARANCES:

Robert L. Echols and Clay Petrey, Attorneys at
Law, 1200 One Commerce Place, Nashville,
Tennessee, 37239, appearing on behalf of Riviera
Utilities of Tennessee, Inc.

D. B111ye Sanders, Assistant General Counsel,
Tennessee Public Service Commissfon, 460 James
Robertson Parkway, Nashville, Tennessee
213%2-5477. appearing on behalf of the Commission

Riviera qualifies as a public atility under T.C.A.

Section 65-4-101, This hearing 1s held pursuant to T.C.A.

Section 65-4-204. 1In 1983, Riviera, a newly formed

Tennessee corporation, purchased the existing waterworks and

88



87/139/1994 23:29 6157412336 PSC UTILITY RATE PAGE

distribution gystem known as Candlewood Lakes Utflities,
Inc., in Hardeman County, Tennessee, from Candlewood Lakes
Corporation. At that time, the utility furnished water to
the ot owners within the Candlewood Lakes Subdivision
(Candlewood). Riviera then extended the water system to the
adjoiniﬁg resort project known as Cherokee Landing
(Cherokee), a recreational facility with recreational
‘-Veh1c1e and camping sites. Owners of subdivision lots at
Candlewood pay a water availability fee of $4 per month to
.Riviera. The costs of water services at Cherokee 1is
included in the owners' monthly maintenance fee. Property
owners at Cherokee awn fndividual interests in seatfons of
vthe resort property. There are no individual Jot owners at

Cherokee.

Riviera seeks to establish standard utility rates for
its water services which are reasonable to its customers,
and are sufficient to generate operating revenues to pay for
operating expenses and a reasonable return to the owner of
the ut111tyi In its original petition, Riviera proposed a
monthly water rate of $4 per month, a tap fee of $195, and a
~ reconnection fee of $10. At the hearing, Riviera adopted
. the recommendation by the Commission Staff of $3.60 per
month for a water rate, plus the tap fee and reconnection
fee as originally proposed by Rivie?a.

SERYILE -AREA

The service area proposed by Riviera 4s described on

the map included fn the original petition which shows the

23
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boundaries of Candlewood Lakes subdivision and Cherokee
Landing Resort, Riviera is located in approximately the
middle of these two -developments. There is no other public
utility, utility district or munfcipality with a franchise
or certificate to serve these areas, Thus, the Applicant
satisfies the requirements of T.C.A, Section 4-5-203,1n that
there are no competing water systems currently serving the
.area which have authority from this Commission.

v. - EYIDENCE-PRESENTED

-

v ‘ Dan Lister, General Manager of all engineering, land
planning and utilities at the resort properties owned by
National American Corporation, a parent company of Riviera,
presented testimony concerning the existing utility, water
system, and service areas. Mr. Lister stated that the
exfsting water system {s supplied by two wells. The main
well presently pumps 100 gallons per minute, but fs capable
of pumping 200 gallons per minute, and the backup well is
capable of producing approximately 100 gallons per minute,
Storage is provided in a 65,000 standpipe located between
the Candlewood and Cherokee developmenté. Candlewood's
average datly ;3age is approximately 15,000 gallons per day,

. and the maximum recorded usage {s 57,000 gallaons per day.
Avaf!ab1e water at Riviera §s 144,000 gallons per day. The
water fs distributed to the two developments through an
underground waterline dfstribution system of varfous lengths
and diameters. Anticipated growth in the Candlewood
subdivision will be slow, but approximately 600 additional
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camping sites are planned at Cherokee. Storage capacity
wil1l be added to the base system as n;eded, and any
additional pipeline distribution will be {in accordance with
regulations,

Mr. Lister stated that Riviera purchasad the existing
waterworks and system because of serious financial problems
at Candlewood, and to insure that the future owners at
Cherokee woutld have a reliable water supply Title to the

‘ﬁfrgal estate 1n Candlewood is owned by the individual lot

\ o;%egs within the subdfvisfon, and the facilities and common
areas are owned and operated by the Candlewood Lakes
Property Owners' Association. Title to most of the real
estate ¥n Cherokee is vested in owners of undivided
Interests fn the various sections of camping areas within
the resort. The common areas are owned by Cherokee Landing
Corporation, a Tennessee corporatfon. Riviera desires to
serve Candlewood and Cherokee and alleviate them from the
worry and burden of operating their own water system. The
furnishing of water services by Riviera will benefit the
owners and guests at both resorts and said owners and guests
will have the ;}otection of the regulatory authority of the

Commission,

Mr. Lister further testified that he was familiar with
the current physical condition of the waterworks and the
distributifon system within the service area; and that the
water system 1s working well with no apparent problems.

There 1s a certified operator {n charge of the water systenm
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with a current iicense from the Tennessee Department of
Health & Environment, and there are other support personnel
for Riviera located ‘at Cherokee Landing for emergency
maintenance, complaints, repairs, and site inspections, In
addition, there is a free long distance WATS number to call
Natioﬁai American Corporation's home office in Gautier,

Mississippi, for questfons about bills, customer relatjons

.or general complaints. Mr. Lister also testified that he is

familfar with the financial condition of the utility and
that in his opinfon, the Commission's Staff recommendation
of $3.60 per month water rate s reasonable and that the

feveﬁues to be generated by such rate will providgv“

sufficient revenue to pay operating expenses and a fair

return to the owner, Mr. Lister also explained the
ownership structure of Riviera and i1ts parent companies.
His explanation 1s supplemented by late-filed Exhibits 2, 3,

and 4 which are a part of the record in this case,

Mr. Lister stated that he is not aware of any objection
to the proposed water rate structure, and that the owners at
Candlewood would be paying less for water per month under

the proposed rates than they are currently paying.

Melanie Clayton, a Financial Analyst with the
Commission, testiffed that she had examined Riviera's
petition for a certificate of convenience and necessity and
had performed an analysis of the utility's operations to

determine a reasonable rate to charge its customers. Ms.
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Clayton stated that she was unable to calculate a "fair
return” -the usual method because the original cost data for
the utility was not avaflable. As an alternative method,
she calculated an operating ratio to determine the fairness
of Riviera's proposed rates. The operation ratio (expenses
divided by revenues) represents the amount of Riviera's
revenues which are to be used to pay for {its operating
-expenses and the rematning revenue is to be used to pay
fnterest as a return to the owners of the system. 1In this
particular case, she used an 86% operating ratio, which
means that 86% of Riviera's revenues will be used to finance
gperating expenses such as haintenance, salaries, and wages,
etc., and the other 14% will be used to pay interest and a
profit for the owners. 1In determining a fair operating
ratio for Riviera, Ms. Clayton examined operating ratios
previously granted by this Commissfon to utility companies
in similar financial positions. 1In adopting an operating
ratfo of 86% in this case, she testified Riviera will have
adequate cash flow to apply to current operating expenses
and the return to the owners will be re;sonable. Ms,
Clayton stated }hat the Commission's Staff recommendation of
a water rate of $3.60 per month was reasonable and was
coernsurate with the operating ratios recently adopted by
the Commissfon. Also, Ms. Clayton stated that the tap fee
of $195 proposed by Riviera, as well as the reconnection fee
of $10 were reasonable and should be approved. Ms. Clayton

submitted the findings of the Commission's Staff as an

13
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exhibit to her testimony. Riviera, accepted the findings of
— the Commissfon's Staff.
CONCLUSTION
It appears from the testimony of the witnesses ind
exhibits fntroduced, that Riviera s a public utility under
T.C.A. Section 65-4-101. The water utility is the only
available water supply for the customers within the
.desfgnated service area. The system will not interfere or
; ) compete with any other line or water system; and Riviera has
s > the financial abflity and qualified personnel to operate the
system in a reasonable manner, It further appears that the
Wroposéd water rates, tap fees and reconnect fees are

reasonable and should be granted as recommended by the

Commission Staff. The following rates should therefore be

~ adopted:
Water Rate $4 per month (flat monthly
bitling)
Tap Fee $195
Reconnection Fee - 310

~

For the fé}egoing reasons, I find that Riviera
- Utflities of Tennessee, Inc.; has satisfied the lega)
reqqirements of the State of Tennessee and should be granted
a certificate of public convenience .and necessity pursuant
to T.C.A, Section 65-4-204.
T.C.A, Section 4-5-315 provides that all parties shall

have an opportunity to appeal inftial orders to the
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Commission. MWowever, the Commission reviews all initial
orders, therebdy nssurinj review. A1l parties may file
exceptions or replies to exceptfons in the form of a brief
setting forth specific fssues. The exceptions and any
replies thereto will be considered by the Commission in 1ts
review.' The Commission will determine the matter in a
regularly scheduled Commission Conference. Affected parties
-‘may then seek reconsideration of the Commission's Final

: Order or may appeal the Final Order to the Court of Appeals,

v Middle Division, within 60 days of the final order.

This Inftfal Order is prepared in conformity with the
Tennessee Unfform Administrative Procedures Act, /
vT.C.A. Section 4-5-101, et seq. Procedures whereby parties
seek review, stay, or reconsideration are found in
T.C.A, Sectfons 4-5-315 through 4-5-318. Judicial review of
Commission orders fs described in T.C.A. Section 4-5-322,

IT IS THEREFORE ORDERED:

(1) That the petition of Riviera Utilities Company for
the {ssuance of a certificate of public ;onVenience and
necessity to operate a water supply and Hfst}ibution system
within the ser;ace area designated in the petition and in

- this Order 1s hereby granted.
(2) That the water rate charges of $3.60 per month,

tap fee of $1395 and reconnect fee of .$10 are approved,

Bt AT

CHERRY
ADMINISTRATIVE JUDGE
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EXHIBIT "B”
RIVERIA UTILITIES OF TENNESSEE

The existing system is supplied by 2 wells, one presently
pumpimz 100 gallons per minute, but capable of 200 GPM as
the main source and one producing less than 100 GPM as a

‘backup. Approximately 1,060 LF 8", 5, 275 LF 6", 21, 165 LF

4", 13, 030 LF 3", and 6,725 LF 2" line compose the system.

Storage is provided in a 65,000 gallon standpipe located on

the east side of Candlewood at ground elevation 642.00. The
tank is approximately 78 feet high. Candlewocod average daily
usage .is -approximately 15,000 GPD with the maximum recorded

being 57,000 GPD, Available water with the pump running 24

“hours (1440 minutes) at 100 GPM is 144,000 GPD.

The system currently operates under the state of Tennessee
Depa;tment of Health and Environment numbexr PIVSID #0000787.
The éperator of record is Mr. James D. Kirk, license $268.

3

do= D

16
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RULES AND REGULATIONS
Governing the Water System of

RIVERIA UTILITIES OF TENNESSEE, INC.

Riveria Utilities of Tennessee, Inc., & corporation
organized and engaged in Business as a public utility in the
State of Tennessee under a Cextificate of Convenience and
Necessity i1ssued by the Tennessee Public Service Commission

" submits the following statement of its rules and regulations
to the Tennessee Public Service Commission in conmpliance
with the provisions of its said order:

c . Statement of Purpose
The general purposes of these rules and regulﬁtions are:
1. To establish uniform procedures for furnishing water
service on a uniform basis to customers within the area in
which the company is authorized to do business by its — -
Certificate of Convenience and Necessity,

2. To provide standards and procedures to safeguard
against overloading the water distribution facilities or
damaging the equipment therein.

Substapntive Rules

. 1
EFFECT OF RULES: All provisions of these rules shall be
incorporated in- each contract with each water service of
Riveria Utilities of Tennessee.

IT

~

UTILITY ITEMS ON PRIVATE PROPERTY: Upon the installation of
water—lines, -each line from the shut-off to the water main
shall become and remain the property of Riveria Utilites of
Tennessee, Inc. No property of the utility shall be located
on the premises of customers except shut-off valves, and the
utility shall be responsible for the maintenance and
reflacement of all service shut-offs, and main shut-off
valves, .
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DISCONNECTION AND RE-CONNECTION OF SERVICE: The minimum
number of days allowed for payment of a customer’s bill
defore service will be discontinued .for non-payment shall be
20 days after the first day of the month in which the bill
is payable. 1In the event the company shall disconnect any
consumer’s water service for non-payment of such consumer's
water bill, there shall be a special fee of $10.00 charged
for each disconnection of such service and which shall ulso

. cover the cost of re-connection in the event re-connection
is required.

. Iv

' TAPPING FEE REQUIREMENTS: Except to the extent that tapping

,Privileges have been expressly obtained under contract with
Riveria Utilities of Tennessee, Inc., in exchange for
contributions in aid of construction in the construction of
either plant or mains, at a cost equivalent to the tapping
fees for the tapping privileges obtained under such :
contract, each customer, builder, or subdivider shall pay
water tapping fees in accordance with the tariff of such
fees on file with and approved by the Tennessee Public
Service Commission.

v

CUSTOMER BILLING FORMS: All customers billings shall be on
a standard form, whether residential, or commercial. A copy
of the form is attached hereto (ATTACHMENT #1).

VI

PUBLIC CONTACT: . The person who should be contacted with
relation to general management duties, customer relations
(complaints), engineering operations, and repalirs, is:

Juanita Krebs
P.O.R. / Member Relations
1-800-647-6068 ext. 345

The person who should be contacted in connection with
emergencies during non-office hours is:

Lonnia Scott
901-378-0933
Maintenance
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VII

PUBLIC SERVICE COMMISSION REGULATIONS: The utility, in its
operations, shall conform with all apprlicable rules and
regulations promulgated from time to time by the Tennessee
Public Service Commission.

Riveria Utilities of Tennessee, Inc.

o —— Ceveem

~”1 - ’ :/
_;-_‘_M'.‘?‘f‘:f-” - /,%;"Z’ ‘é‘z/

2
President /

\f L.



Fox McKeithen

SECRETARY OF STATIE

the annexed and following is a True and Correct copy of
Articles of Organization and Initial Report as shown by
comparison with documents filed and recorded in this Office

on April 14, 2000.
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_ ARTICLES OF ORGANIZATION
OF
MO-DAD UTILITIES, L.L.C.

The undersigned, acting pursuant to the Louisiana Limited Liability Company Law, R.S.
12:1301, et. seq., adopts the following Articles of Organization:

ARTICLE ]
NAME
The name of the limited liability company is “Mo-Dad Utilities, L.L.C."
ARTICLE 11
PURPOSE

The purpose of the Company is to conduct any lawful activity for which limited liabi lity
companies may be formed.

ARTICLE 11
MANAGEMENT BY MANAGERS
The Company shall be managed by Managers.

ARTICLE IV

AUTHORITY TO BIND COMPANY

All Managers are mandataries of the Company for all matters whether or not in the ordinary
course of the Company's business and a majority of the Managers acting together may alienate, lease
or encumber any of the Company's immovables whether or not in the ordinary course of the
Company's business. Any limitations on Managers to bind the Company are contained in a written
operating agreement.

B0111482.1



ARTICLE V

RELIANCE ON CERTIFICATE

Persons dealing with the Company may rely upon a certificate bearing the signature of any
Manager to establish the membership of any member, the authenticity of any records of the
Company, or the authority of any person to act on behalf of the Company, including but not limited
to the authority to take the actions referred to in La. R.S. 12:1318(B).

ARTICLE VI
TERM

The Company is entered into for a term and it shall terminate on December 31,2050, if ithas
not terminated prior thereto upon the happening of the events specified in the written operating
agreement of the Company.

’
Baton Rouge, Louisiana this l 4 day of ﬂ ’j r, / , 2000.

(flhiors /P>

William A. StegaTl, Jr., Organize(

WITNESSES:

B0111482.1




ACKNOWLEDGMENT

STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

BEFORE ME, the undersigned authority, personally came and appeared:
William A. Stegall, Jr.
to me known to be the person who signed the foregoing instrument as Organizer, and who, having
been duly sworn, acknowledged and declared, in the presence of the undersigned witnesses, that he

signed such instrument as his free and voluntary act and deed for the purposes set forth therein.

IN WITNESS WHEREOF, the Appearer, witnesses and [ have hereunto affixed our hands
on this l Y day of /Q/f; , 2000, at Baton Rouge, Louisiana.

[ Slsrr =

William A. Stegall, Jr., Organizer /7

WITNESSES:

NOT PUBLIC

B0111482.1




INITIAL REPORT
OF
MO-DAD UTILITIES, L.L.C.

STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

BEFORE ME, the undersigned Notary Public, and in the presence of the undersigned
witnesses, personally came and appeared William A. Stegall, Jr., the Organizer of Mo-Dad Utilities,

L.L.C., who did depose and state:

1) The location and municipal address of the Company's registered officeis 19350 North
Muirfield Circle, Baton Rouge, Louisiana 70810.

2) The full name and municipal address of its registered agent is William A. Stegall, Jr.,
19350 North Muirfield Circle, Baton Rouge, Louisiana 70810.

3) I, William A. Stegall, Jr., hereby acknowledge and accept my appointment as

registered agent. / A/ Wv Z
7/

William A. Stegall, Jr.

SWORN TO AND SUBSCRIBED before me, this | ) dayof /Q,ﬂf ) / , 2000.

NOTA% PUBLIC

4) The names and addresses of the Manager is:

William A. Stegall, Sr. _
19350 North Muirfield Circle
Baton Rouge, Louisiana 70810

THUS DONE AND PASSED on this )Y _day of /J,pf ) / , 2000.

Willorw 7"t

William A. Stegall, Jr., Organizer

WITNESSES:

. /%/%//
/ / %ﬁé/w

BO111482.1
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SECRETARY OF STATIE

4 Reretansy of Flate. of the Fate of Louisiana, I do hercly Ceulityy that

a copy of the Articles of Organization and Initial Raport of

MO-DAD UTILITIES, L.L.C.

Domiciled at BATON ROUGE, LOUISIANA,

Was filed and recorded in this Office on April 14, 2000,

And all fees having been paid as required by law, the
limited liability company is authorized to transact business
in this State, subject to the restrictions imposed by law,
including the provisions of R.S. Title 12, Chapter 22.

N

) 11:!;
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Secretary of State

Corporations Section
DATE: 06/13/00

James K. Polk Building, Suite 1800 REQUEST PEJUbégI%%AC% 93 O%% %177 412
. HON : -
Nashville, Tennessee 37243-0306 'I:E%%EPDATE/ TIME: 06/ {2 / 06 14 286
EFFECTIVE DATE/TIME: 06/12/00 1450
CONTROI, NUMBER: 0390932

TO:

CAPITAL FILING SERVICE, INC.
PMB 333

7051 HWY 70 S

NASHVILLE, TN 37221

RE:

MO-DAD UTILITIES, L.L.C.

APPLICATION FOR CERTIFICATE OF AUTHORITY -
LIMITED LIABILITY COMPANY

WELCOME TO THE STATE OF TENNESSEE. THE ATTACHED LIMITED LIABILITY COMPANY
ggg@%FICATE OF AUTHORITY HAS BEEN FILED WITH AN EFFECTIVE DATE AS INDICATED

A LIMITED LIABILITY COMPANY ANNUAL REPORT MUST BE FILED WITH THE SECRETARY OF
STATE ON OR BEFORE THE FIRST DAY OF THE FOURTH MONTH FOLLOWING THE CLOSE OF THE
LIMITED LIABILITY COMPANY'S FISCAL YEAR. ONCE THE FISCAL YEAR HAS BEEN
ESTABLISHED, PLEASE PROVIDE THIS OFFICE WITH WRITTEN NOTIFICATION. THIS OFFICE
WILL MAIL THE REPORT DURING THE LAST MONTH OF SAID FISCAL YEAR TO THE LIMITED
LIABILITY COMPANY AT THE ADDRESS OF ITS PRINCIPAL OFFICE OR TO_A MAILING
ADDRESS PROVIDED TO THIS OFFICE IN WRITING. FAILURE TO FILE THIS REPORT OR TO
MAINTAIN A REGISTERED AGENT AND OFFICE WILL SUBJECT THE LIMITED LIABILITY
COMPANY TO ADMINISTRATIVE REVOCATION OF ITS CERTIFICATE OF AUTHORITY.

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR FILING, PLEASE
REFER TO THE LIMITED LIABILITY COMPANY CONTROL NUMBER GIVEN ABOVE.

FOR: APPLICATION FOR CERTIFICATE OF AUTHORITY - ON DATE: 06/13/00
LIMITED LIABILITY COMPANY FEES

FROM: ‘ RECEIVED: $300.00 $0.00

CAPITAL FILING SERVICE, INC.

PMB 333 TOTAL PAYMENT RECEIVED: $300.00

7051 HWY 70 SOUTH

NASHVILLE, TN 37221-0000 RECEIPT NUMBER: 00002699109
ACCOUNT NUMBER: 00101230

e

RILEY C. DARNELL
SECRETARY OF STATE

$S-4458
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APPLICATION FOR CERTIFICATE OF AUTHORITY
A FOR
v MO-DAD UTILITIES, L.L.C.

N ' \,

To t‘lﬁ'e\‘S‘ecretaryr;bf State of Tennessee:

¢

‘ Pufsuzint to the provisions of Section 48-246-301(a) of the Tennessee Limited Liability

Company Act, the under51gned limited liability company hereby applies for a certificate of
authority to transact business in the State of Tennessee, and for that purpose sets forth:

1. The name of the limited liability company is Mo-Dad Utilities, L.L.C.
2. The state or country under whose law it is formed is Louisiana.
3. The date of its organization is April 14, 2000.
4. The complete street address of its registered office in this state and the name of its
registered agent at that office is:
Christopher L. May, Esq.
Bass, Berry & Sims, PLC
315 Deaderick Street
Suite 2700
Nashville, Tennessee 37238-0002
5. The complete street address of the principal executive office in the state of organization
1s:
Mo-Dad Utilities, L.L.C.
19350 North Muirfield Circle
Baton Rouge, Louisiana 70809
6. At the time of filing, there are two (2) members of the limited liability: company.
N Mo-Dad Utilities. L.L.C.
Signature Date Name of Limited Liability Company
Chief Manager \W\
Signer’s Capacity Signature

William A. Stegall, Sr.
Name (typed or Printed)
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:| SECRETARY OF STATRE
st Roretary of Flate, of the Slate of Lovisiana S do hereby Corlify that

a copy of the Articles of Organization and Initial Report of

MO-DAD UTILITIES, L.L.C.

Domiciled at BATON ROUGE, LOUISIANA,

Was filed and recorded in this Office on April 14, 2000,

And all fees having been paid as required by law, the
limited liability company is authorized to transact business
in this State, subject to the restrictions imposed by law,

including the provisions of R.S. Title 12, Chapter 22.
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William A. Stegall, Sr. has over sixteen years experience as a principal and officer of M-Dad
I, Inc., which has sold over 55,000 500 gallon per day individual home sewage treatment systems
in Louisiana and Mississippi. Mo-Dad I, Inc. has also sold approximately 3,000 commercial waste
water systems. The systems are installed and inspected by over 400 distributors in Louisiana and
Mississippi.

Mo-Dad 1, Inc. has led the market in sales of individual home sewage treatment systems.
Mo-Dad I, Inc. marketed the first individual home sewage treatment system to use certain
technological innovations which have been copied by other manufacturers and have resulted in
overall lower purchase and maintenance costs for the customer.

William A. Stegall, Sr. has over 25 years of experience in the real estate business in South
Louisiana and maintains a current real estate license in Louisiana. He has owned and operated W.A.
Stegall Real Estate from 1984 through the present. In the 1980's, he owned and operated Stafford
Concrete and Supply, a hardware and plumbing supplies retail store located in Denham Springs,
Louisiana.

William A. Stegall, Sr. is involved in numerous civic and professional activities, including
the Federation of Waste Water Treatment and is a committee board member of the Governor’s Task
Force For Waste Water.
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William W. Schoening, Jr.

.02

RD | Box 201
Rockion, PA 15856
l'elephone: 814-583-5296

Page | of 2

Work Expericnce

1982-1986 Recreation Land Caorporation
Treasure Lake, DuBois, PA
Water Distribution and Wastewater Collection

Construction Laborer

1986-1988 Reercation Land Corporation
Treasure Lake, DuBois, PA

Construction Equipment Mechanic

1985-1990 Rivicra Utilities Water & Sewer Company
Treasurc Lake, Dul3ois. PA
Equipment Mechanic ,

1990-1991 Riviera Utilitics Water & Sewer Company
Treasure Lake, DuBois, PA

Maintenance Crew Forcman

1991-1999 Riviera Utilittles Water & Scwer Compainy
Treasure Lake, DuBois, PA

Water and Sewer Facilities Manager

Riviera Utilitics of North Carolina
Lake Royale, Louisburg, NC
Water and Sewer Facilities Manager

1993-1997

1993-1999 Four Scasons Water & Sewer Company
Beech Mountain Lakes, Drums, PA

Water and Sewer Facilities Manager

2000-Preseat Johnson Properttics. Inc.
1824 Ryder Dr., Baton Rouge, LA

Chief Executive Officer
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Military Scrvice 1982-1988  Unitced States Army Reserves
Fort Seal, OK-Active Duty Station
DuBois, PA-Inactive Duty Station

v" PFC, Rank E-4, Honorable Dischargc with
Letter of Accommodation

Education 1981 DuBois Area lligh School
DuBois, PA

v Academic Diploma

1991 Pennsylvania State University
DuBois, PA
v Supervisory Development Program Certification

References Kenneth Hendryey, Sr. Vice President of Operations
National American Corporation, Dallas, TX
Telephone:  800-328-6226

Gary Shambaugh, Exccutive Vice President
AUS Consullants, Utility Services, Wormleysburg, I’A
Telephone:  717-763-9890

Martin Schott, Attorncy at Law
Baton Rouge, LA
Telephone:  225-928-9292
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EDNA AYUIFFE LATCHEM

ATTORNEY AT Law
7907 WREBWOOD BoutEvarp, Sue A
. BaTon Rouce, Loumana, 70809
TeeHONE 225.923. 1300 E-MAL. ADOHERS: AYLFIE@INTERSURF. COM Tascomer 225.923. 1303

May 30, 2000
(Via Hand Delivery and Telecopier @ 924-2469)

Mr. Martin A, Schott, Trustee .
7922 Wrenwood Bivd., Suite B i,
Baton Rouge, Louisiaua 70809

Re:  Johnson Properties, Inc.
Case Number: §9-10437
United States Bankruptey Court
Middle District of Louisiana

Dear Martin-

Please accept this comrespondence as the offer of Mo-Dad Utilities, L.L.C. (“Mo-Dad")
to purchase the Assets of Jolmson. Exhibit A to this offer contains the defimitions of aJl
capitalized terms used in the body of this letter. Also attached to this offer are Fxhibit A-1, a list
of Johuson facilities, Exhibit A-2, 2 list of Jobnson subsidiaries, and Exhibit B, a biographical
description of Mo-Dad, its principals, and operations manager,

Subject to the terms, canditions and other matrers set farth herein, Mo-Dad offers to
purchase 3l of the Assets of Johnson for the cash sum of $1,200,000 (the “Purchase Price™).
The payment of this price is not subject to any claim of offsct, recoupment, or rimbursement.
Mo-Dad acknowledges that not all of the Assets to be sold, transferred and assigned are
presently in compliance with the rules, regulations and guidelines of the EPA, the DEQs and/or
the DHHs. The sale, transfer and assignment will occur pursuant to 11 U.S.C, section363(f) such
that the Assets will be transferred free and clear of all interests, liens, claims aor encumbrances of
any type or nature, with all right, title and interest of Johnson in and to the Assets being sold,
transferred and assigned to Mo-Dad by the Trustce. The sale, transfer and assignment of the
Assets by the Trustee will be “As Is, Where Is,” without any recourse or warranty, except as
being free and clear of any and all interests, claims, Liens and encumbrances, but shall include
full rights of substitution aud subrogation.

The terms, conditions and other matters to which this offer is subject, and all of which
must occur 25 2 condition precedent to the closing of thig sale are:

1 m&mﬂm@ These approvals include:

a Approval and/or statements of non-opposition or other administrative
equivalents of all applicable PSCs of the transfer of any and all assets, licenses, permits, tariffs

SHNOSYYd f 133304 (5]
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and/or other tequirements as may be neéensary for Mo-Ded to operate the Assets acquired as a
Sewerage/wuste water treatment facility and/or water distribution facility, as applicable.

b. Approval by the EPA of the transfer of and/or the issuance of any and all
licenses, permits and/or other requirements as may necessary to operate the Assets i

E Approval of all applicable Municipalities, if required, of the transfer of
and/or the igsuance of any and all Licenses, permits and/or other requirements asmay be
necessary to operate the Assets acquired hereynder as a sewerage/waste water treatment facility
and/or water dismibution facility,

Louisiana DEQ, all in accardance Wwith LAC 33 IX, Chapter 23, Subchapter W or any other
applicable starute or regulation. '

SNOSHPd < 13030 10:21 ©e0c-T18-NNL
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k  The ability of Mo-Dad to meet the requirements pf any and all other States
or jurisdictions regarding security required to operate Sewerage/waste water treatment facilities
and/or water distribution facilities. | '

plan of reorganization approving the sale of the Assets of Jobnson to Mo-Dad on the terms and
conditions reflected in this offer, be signed, entered, final and non-appealable. The Trustee will
prowptly prepare and submit to the Court, all creditors and all parties in interest, a plan of
reorganization which shal] incatporate this offer as the basis for the transfer of title to the Assets
of Johnson. The plan shall provide for plenary authority of the Trustee to execute any and all
documents as may be Teasonably necessary to effectuate the sale, transfer and assignment of all
Tight, title and interest of the Trustee in and to the Assets, free and clear of all interests, liens,
clatms and encumbrances, The plan shall provide for plenary authority of the Trustee to execute
any and all transfers, acknowledgments, joint applications, or other requests, acknowledgments,
certifications or otherwise as may be required by the EPA, the DEQs, the PSC’s, the DHH, the

evidence of authority to OpeTate sewage/waste Water treatment facilities and/or water distribution
. facilities within the jurisdiction of the appropriate regulatory body. .

SNOS¥Yd ¢ 13030 19:2T7 ©eac-18-NL
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Mo-Dad agrees to raquire -
. Ire employees of Mo-Dad, after the Clos; ;
au‘I: coliecnnﬁa ?{J accounts recerva'ble acerued prior to Closin 2 howm:;:ﬁ:&c Trusice
cept aay liability for the collection of such claims, o-Dad agrees to,acccpt mntso(tm th
“Ctpl paymn €
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6. Miscellaneous. This Agreement shal] be governed and construed in accordance
with the Laws of the United States of America and the State of Louisizna without regard to
provisions with regard to conflicts of law. :

Except a3 expressly specified in this paragraph, this offex, if accepted, and approved by
the Bankruptcy Court, is not mtended to and shall DOt create any rights or confer any benefits
upon any third persons who are not parties to this agreement. o

The Order approving the plan of reorganization shall grant the Trustee plenary authority
10 execute any and all documents which are curative in nature or which may be reasopably
Recessary or required to more fully and completely evidence title in the Assets in the name of
Mo-Dad.

The Bankruptey Court shall retain jorisdiction to resolve ary and all disputes, claims,
causes of action or other controversies regarding the ownership of the Assets and the extent to
which such Assets are sold, transferred or assigned pursuant to the plan,

Mo-Dad reserves the right to make higher bids for the Assets.

With kindest persopal regards, I remain

EAL/kmh
cc.  Mr. William Stegall, Sr.

Z0:2T @OeZ-IB-NNL

SNOSy¥UEd < 130304

vesec'd eveS 6ce SC



"EXCHIBIT A

. DEFINITIONS

-+ “Assess” shall mean particulacly but not exchusvely, any and all (1) fizrminare, fixtures, equipmment, -
machines, computers, shop equipmem, toals, parts, phones, phoge Systems,. mator - vehicles,
mventories, pipes, piping, collecion system, pumps, grinders, I srations; ¢ other chatiels or
movable property owned, leased, ocoupied or utilized by Jobmson, either of record, zetually or

. beneficially or otherwise, (2) any and f inmovable property-or real or real righns or property righes

" together with amy-and all claims or indicia of owaerxhip to any Such property, (3) 1y and afl customer -
Lists, business [Fecords billing informgtion, ﬁlt:f("hethzrptpq’ or electropic), dita sheets, biling
summaries, software progratrs or othermdse, (4)-auy and all inrangible assers, chéms or canses of

" action, cotracts, contract rightx, operating Igreements, phone mumbers o the rights thereto, (5) any -

. leaselold interess of any and all movable or immavable properry, (6) any.and al Eeenses, permaits,

©  tanffs, franchises, cernificuates or other tems required by aay rile, regulation of guidelines for the
‘ owner of the Assers to opente them as a SEWLTAgO/ WASIE Water treatment faciity or water

" distribution facifity within the jurisdiction of their sies and (7)-any and all other property, rights,
claims or other assets owned wmmmmmespcdﬁqnyidmﬁﬁdhmewcd
Asscts. The term “Assets™ as defined above. shall include but not be limited to any and all of those
items 1.7 which.are, bave been or may be indlized in comnection with the operation of those
sewerage/waste warer teatmen Systems and wter distribuzion systems séx forth in Exchibit A-1; -
whether identified by the names sit forth im Exhidiz A-1 dmypdacrma,‘to@ewi:h__myand all’

. other ireras 1-7 who are, have bewn or may be utifized by Johmson in comection with the operation
Mmmammwammmﬁd&ymdwaammm The parties, prior
to Closing shall endeavar to fiurther specifically list all such assets; however, the fxiure to tist any
asset shall ot preciude its wransfer hereynder. ’ T .

“Consent Decree” shall mean any and all conserdecrees orcompliance orders issied by any cours
or regularary body involving any of the Assets, Jobnson, or any company affifiated with or related
10 Johason, including, withour Inmitation, the consent decree entered on July 31, 1958 in the United
Stares District Court for the Weszern Diswict of Louisiava i case gumber 6:58CY0687, and the
“Consent Order and Agreement” dated-Juna 16, 1997 by and betwesn the Commonwealth of
Pennsylvasix Deparment of Evironmemal Protection, and Riviera Utllities Sewer Company of

“Code” shall mean Title 11 of the United Stares Code, a0 unless otherwise set forth herein, ary and
all verms wilized herein shall bave the meaning as defined ia the Code.

“DEQ" stull meay the Deparment of Environmensal Quality o otber similarly delignazed sace
- officas, agencies, or regulatory authorities of the s@res in which the Awsets of Jobmson are located.

“DFE" shall mean the Deparuméztt of Health and Hospitals or other similarly desigasied state offices.
agescies, or regulatory authorities of the states if which the Assets of Jobnsan are located.
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CTEPAT shall mean the Epvisémmtzl Protection Ageacy, an agency of the Umcd Stares of America.

“Excluded Asscss™ siall moean and be liized 1 (1) the Atsers snd the proceeds ereof. of Harrwell
Unlides, Inc. and/or Eastern Unilities, Inc. urilized in connection with thé_opei'-'lziu\mf the Chiclasaw
Point Subdivision, County of Oeones; Stae of South Carnfing; €2) 2l cish on deposiz (except for the.

proceeds'ef the Silverieaf Transaction if recetved prior 1o closing ), and (3) the accoums recaivable
. of Johnson for services.readered and sccrued through Closing (excepr to the exen the proceeds dije
&od:theSﬂVdeid'Tmsécﬁonisccnidm;mdvamé)l.‘ o Cor
“Johnson™ ¢hall mean Johnson Propertes, Joe., together with 2nv and all subgidiaries, xinliares, -
" whether or not sucly egtities-are & party.to the benkruptcy case and shall inchide particularly, bur
withowt Bmitarion, those persons and enrities isted og Exhibit 4-2.° - © - ' .

" “Municipalities” shall mean any and all ciries, townships, mmm:pal corporations, villages, parithes.
- counties, districts, wards or other political subdivisions in which the Asséts are jocated

¥ “PSC™ shall mean the Public Service Commission or other simlarly designaved sre offices, agénsses,

. or regulatory authorities of the sazes in which the’ Adsers of Johnson are located,

“RUSY shall mean Rural Utifides Service, formesty Rural Blecrification Administration, an ‘agency
of the Departinent of Agricuinure of the United Stazss of America. : : ' :
“Siltverieaf Transaction”shall wean the agrement dared Seprember 21, 1995, and ill requiremems
trerzunder, by and between Four Séasont Warer Campany aad Four Seasons Sewer, Inc. and
- SilverieafResoms, Inc. 20d shall inciuda any and all procgeds thereof and the rigiht to recieive any and
~all future proceeds thereof. - | ' . o .
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